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SUITE 200
WASHINGTON, D.C.

ELIAS C. ALVORD (1942) 20006-2973 OF COUNSEL Y G)
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September 29, 1999 A\’\()?

Mr. Vemon A. Williams SEP29°'99 3-10PM

Secretary
Surface Transportation Board
Washington, D.C. 20423

~ Re: BP Amoco Chemical Trust 1999-B
Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section -
11301(a), are two (2) copies of an-Equipment Lease 1999-B, dated as of September
29, 1999, a primary document as defined in the Board’s Rules for the Recordation of
Documents; and two (2) copies of each of the following secondary documents related
thereto: Lease Supplements No. 1, No. 2, No. 3, No. 4, Security Agreement - Trust
Deed 1999-B, Security Agreement - Trust Deed 1999-B Supplements No. 1, No. 2. No.
3 and No. 4, all dated September 29, 1999.

The names and addresses of the parties to the enclosed documents are:

E

Equipment Lease
Lease Supplements No. 1, No. 2, No. 3 and No. 4

Owner Trustee/Lessor:  State Street Bank and Trust Company of
Connecticut, National Association
Goodwin Square
225 Asylum Street
Hartford, Connecticut 06103

Lessee: BP Amoco Chemical Company
150 W. Warrenville Road
Naperville, lllinois 60563



Mr. Vernon A. Williams
September 29, 1999
Page 2

~ Security Agreement - Trust Deed
Secunty Agreement - Trust Deed Supplements No. 1, No. 2, No. 3 and No. 4

Debtor: State Street Bank and Trust Company of
Connecticut, National Association

Goodwin Square
225 Asylum Street
Hartford, Connecticut 06103

Secured Party: LaSalle Bank, National Association
135 LaSalle Street
Chicago, lllinois 60603

A description of the railroad equipment covered by the enclosed documents is:
set forth on the Annex attached to each Supplement

Also enclosed is a check in the amount of $260.00 payable to the order of the
Surface Transportation Board covering the required recordation fee. ‘

Kmdly return stamped copies of the enclosed documents to the undersigned.

Very truly yours,

Robert W. Alvord

RWA/bg
Enclosures
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SECURITY AGREEMENT-TRUST DEED 1999-B

from

STATE STREET BANK AND TRUST COMPANY
OF CONNECTICUT, NATIONAL ASSOCIATION
not in its individual capacity, except as
expressly provided herein, but
solely as Trustee for the Owner Participant, as Debtor

to

LASALLE BANK NATIONAL ASSOCIATION,
as Secured Party

Dated as of September 27, 1999

(BP AMOCO CHEMICAL TRUST 1999-B)
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ECURITY AGREEMENT-T T DEE

THIS SECURITY AGREEMENT-TRUST DEED 1999-B, dated as of September 27, 1999
(herein, as from time to time supplemented or amended, the "Security Agreement"), from STATE
STREET BANK AND TRUST COMPANY OF CONNECTICUT NATIONAL ASSOCIATION,
whose post office address is Goodwin Square, 225 Asylum Street, Hartford, Connecticut 06103, not
in its individual capacity but solely as Trustee (the "Debtor") for COMERICA LEASING
CORPORATION, whose post office address is 29201 Telegraph, 2nd Floor, Southfield, Michigan
48034-1392, LASALLE BANK NATIONAL ASSOCIATION, as Secured Party hereunder (the
"Secured Party") whose post office address is 135 S. LaSalle Street, Suite 1960, Chicago, Ilinois
60603.

RECITALS:

A. The Debtor and the Secured Party have entered into a Participation Agreement 1999-B,
dated as of September 27, 1999 (herein, as from time to time supplemented or amended, the
"Participation Agreement"), with BP Amoco Chemical Company, a Delaware corporation (the
"Lessee"), BP Amoco Company, a Delaware corporation, BP Amoco Corporation, an Indiana
corporation (together with BP Amoco Company, the "Guarantors", and each a "Guarantor"), Comerica
Leasing Corporation, a Michigan corporation (the "Owner Participant"), and the lenders named therein,
providing for the commitment of the Lenders (as defined in the Participation Agreement) to purchase
secured notes of the Debtor issued on the Closing Date as defined in the Participation Agreement (the
"Secured Notes", and, in accordance with Section 9.9 hereof, the "Notes") on or before September 30,
1999 not exceeding an aggregate original principal amount of $23,866,485.79, all upon the terms and
conditions and subject to the limitations set forth in Section 8 of the Participation Agreement. The
Secured Notes are to be issued in separate series ("Series") for each Tranche (as defined in the Lease)
of Units (as hereinafter defined). Each such Series is to relate to Lease Supplement to be executed on
the Closing Date, to be dated the date of issue, to bear interest at the rate set forth in Section 2.03(c) of
the Participation Agreement, to mature in installments payable in accordance with the amortization
schedule set forth in the applicable supplement to this Security Agreement in the form of Exhibit B
hereto (each a "Security Agreement Supplement"; and, unless the context shall otherwise require, each
reference herein to this Security Agreement shall include all Security Agreement Supplements
theretofore executed and delivered) on the payment dates of instaliments of Periodic Rental (as defined
in the Lease referred to in Section 1 hereof) in respect of the Tranche of Units financed with the
proceeds of such Series of Notes and to be otherwise substantially in the form attached as Exhibit A
hereto.
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B. The proceeds from the issuance of each Series of Notes are to be applied by the Debtor to
finance a portion of the Purchase Price (as defined in the Acquisition Agreement referred to in Section
1.3 hereof) of a Tranche of Units leased or to be leased to the Lessee under the Lease (referred to in
Section 1.1 hereof) on the Closing Date.

C. The Notes and all principal thereof and interest (and Make-Whole Amount (as hereinafter
defined), if any) thereon and all additional amounts and other sums at the time due and owing from or
required to be paid by the Debtor to or for the benefit of the Secured Party or the holders of the Notes
under the terms of the Notes, this Security Agreement or the Participation Agreement are hereinafter

sometimes referred to as "indebtedness hereby secured".

D. All of the requirements of law have been fully complied with and all other acts and things
necessary to make this Security Agreement a valid, binding and legal instrament for the security of the
Notes and all other indebtedness hereby secured have been done and performed.

SECTION 1 GRANT OF SECURITY.

The Debtor, in consideration of the premises and other good and valuable consideration,
receipt whereof is hereby acknowledged, and intending to be legally bound, and in order to secure the
payment of the principal of and interest and Make-Whole Amount, if any, on each Series of Notes
according to their tenor and effect, and to secure the payment of all other indebtedness hereby secured
and the performance and observance of all of the Debtor's covenants and conditions contained in such
Series of Notes and in this Security Agreement and in the Participation Agreement, does hereby
convey, warrant, mortgage, assign and pledge unto the Secured Party, its successors in trust and
assigns, and grant to the Secured Party, its successors in trust and assigns, a first priority security
interest in, forever, all and singular of the Debtor's right, title and interest in and to the properties, rights,
interests and privileges described in Sections 1.1, 1.2 and 1.3 hereof in trust for the benefit of the from
time to time holders of such Series of Notes, but excluding therefrom and subject always to, all
Excepted Rights in Collateral (as defined in Section 1.6 hereof), all of which properties hereby
mortgaged, assigned and pledged, and in which a first priority security interest is granted, or intended so
to be, are hereinafter collectively referred to as the "Collateral".

1.1.  Eguipment Collateral. Collateral includes all of Debtor's right, title and interest in and to
the units of equipment described in Schedule 1 attached to each Security Agreement Supplement
hereto delivered and made a part hereof and in any further supplement or supplements hereto from time
to time executed (collectively the "Units" and individually a "Unit") constituting the Units leased or to be
leased under that certain Equipment Lease 1999-B, dated as of September 27, 1999 (herein, as from
time to time amended and supplemented, called the "Lease") between the Debtor, as lessor, and the
Lessee, as lessee; together with all accessories, equipment, parts and appurtenances appertaining or
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attached to any of the Units hereinabove described, whether now owned or hereafter acquired, except
such thereof as remain the property of the Lessee under the Lease, and all substitutions, renewals or
replacements of and additions, improvements, accessions and accumulations to any and all of said
Units, except such thereof as remain the property of the Lessee under the Lease, together with all the
rents, issues, income, profits and avails therefrom and the proceeds thereof.

12. Rental Collateral. Collateral also includes all right, title, interest, claims and demands of
the Debtor as lessor in, to and under the Lease, including all extensions of the Term (as defined in the
Lease), together with all rights, powers, privileges, options and other benefits of the Debtor, as lessor
under the Lease, including, without limitation:

(@ the immediate and continuing right to receive and collect all Rental, including,
without limitation, all Periodic Rental, Casualty Value, Termination Value and EBO Price (as
each such term is defined in the Lease), all amounts determined by reference to Make-Whole
Amount, condemnation awards and other payments, tenders and security now or hereafter
payable or receivable by the Debtor, as lessor under the Lease,

(b)  the right to make all waivers and agreements and to enter into any amendments
relating to the Lease and to give and receive duplicate copies of all notices and other
instruments or communications, and

(c)  the right, subject to the last paragraph of Section 5.2 and Section 5.3, to take
such action upon the occurrence of an Event of Default under the Lease, including the
commencement, conduct and consummation of legal, administrative or other proceedings, as
shall be permitted by the Lease or by law, and to do any and all other things whatsoever which
the Debtor or any lessor is or may be entitled to do under the Lease,

it being the intent and purpose hereof that the assignment and transfer to the Secured Party of said
rights, powers, privileges, options and other benefits shall be effective and operative immediately and
shall continue in full force and effect, and the Secured Party shall (except as provided in Section 1.6
hereof) have the right to collect and receive all Periodic Rental, Casualty Value, Termination Value,
EBO Price, all amounts determined by reference to Make-Whole Amount and other sums for
application in accordance with the provisions of Section 4 hereof at all times during the period from and
after the date of this Security Agreement, until the indebtedness hereby secured has been fully paid and
discharged.

1.3.  Other Assigned Agreements. Collateral also includes all right, title, interest, claims and
demands of the Debtor in, to and under,
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(@) Section 19 of the Participation Agreement (herein, as from time to time
amended or supplemented, called the "Guaranties"),

(b)  that certain Acquisition Agreement 1999-B, dated as of September 27, 1999
(herein, as from time to time amended or supplemented, called the "Acquisition Agreement");
and the Lease, the Guaranties, the Acquisition Agreement and the Bills of Sale referred to
below in this Section 1.3 are sometimes herein called the "Assigned Agreements") between the
Lessee and the Debtor, and

()  the bills of sale issued to the Debtor on the Closing Date and in connection with
each Replacement Unit (as defined in the Lease and herein each being referred to as a "Bill of
Sale"), from the Lessee to the Debtor,

together with all rights, powers, privileges, options and other benefits of the Debtor thereunder,
including, without limitation, the right to make all waivers and agreements, to give and receive all notices
and other instruments and communications, to take such action upon the occurrence of a default
thereunder, including the commencement, conduct and consummation of legal, administrative or other
proceedings, and to do any and all other things which the Debtor may be entitled to do thereunder, it
being the intent and purpose hereof that the assignment and transfer to the Secured Party of said right,
title, interest, claims and demands shall be effective and'operative immediately and shall continue in full
force and effect until the indebtedness hereby secured has been fully paid and discharged.

14. Limitations to Security Interest. The security interest granted by this Section 1 is
subject to all Permitted Liens (as defined in the Lease) of the type described in clauses (a), (¢), (f), and
(g) of the definition thereof.

1.5.  Duration of Security Interest. The Secured Party, its successors in trust and assigns
shall have and hold the Collateral forever; provided, always, however, that such security interest is
granted upon the express condition that if the Debtor shall pay or cause to be paid all the indebtedness
hereby secured, then these presents and the estate hereby granted and conveyed shall cease and this
Security Agreement shall become null and void, otherwise this Security Agreement shall remain in full
force and effect.

1.6.  Excepted Rights in Collateral. Notwithstanding any provision of any Document,
including the foregoing provision of this Section 1, there are expressly excepted and reserved from the
security interest and operation of this Security Agreement the following described properties, rights,
interests and privileges (hereinafter sometimes referred to as the "Excepted Rights in Collateral") and
nothing herein or in any other agreement or Document contained shall constitute an assignment of said
Excepted Rights in Collateral to the Secured Party:
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(@ all payments under Sections 21 and 22 of the Participation Agreement or
under the Tax Indemnity Agreement 1999-B, dated as of September 27, 1999 (herein, as from
time to time amended or supplemented, called the "Tax Indemnity Agreement"), between the
Lessee and the Owner Participant, which by the terms thereof are payable to the Debtor or the
Owner Participant in its own capacity and for its own account and all amounts payable pursuant
to the Guaranties with respect to such payments, as well as all rights arising out of a breach of
agreement in Section 21 or 22 of the Participation Agreement or in the Tax Indemnity
Agreement or in the Guaranties as the same shall relate to the Debtor, the Trustee or the Owner
Participant in its own capacity and for its own account, provided that the rights referred to in
this paragraph (a) shall not be deemed to include the exercise of any remedies provided for in
Section 10 of the Lease other than the right to proceed by appropriate court action or actions,
either at law or in equity, to enforce performance by the Lessee or either Guarantor of the
applicable covenants and terms set forth above or to recover damages for the breach thereof,
but not the exercise of any other remedy provided for in the Lease; '

(b)  any insurance proceeds payable under general public liability policies which by
the terms of such policies are payable directly to the Debtor, the Trustee or the Owner
Participant in its own capacity and for its own account and any insurance proceeds (including
property or casualty insurance proceeds) payable to the Debtor or the Owner Participant in its
own capacity and for its own account pursuant to insurance policies maintained by the Debtor
or the Owner Participant or any affiliate of either thereof, or by the Debtor for the Owner
Participant;

(c)  All other Supplemental Rentals payable to the Debtor, the Trustee or the
Owner Participant, including (i) transaction expenses and (ii) purchase price for Owner
Participant transfers pursuant to Section 5.02(b) of the Participation Agreement;

(d) allrights of the Debtor or the Owner Participant under the Documents to
demand, collect, sue for or otherwise obtain all amounts from the Lessee or each of the
Guarantors, as the case may be, due the Debtor or the Owner Participant on account of any
such indemnities or payments referred to in paragraph (a), (b) or (c) above or any of
paragraphs (e) through (i) below or payments of amounts due in respect of the Tax Indemnity
Agreement, provided that the rights referred to in this paragraph (d) shall not be deemed to
include the exercise of any remedies provided for in Section 10 of the Lease other than the right
to proceed by appropriate court action or actions, either at law or in equity, to enforce
performance by the Lessee and each of the Guarantors of the applicable covenants and terms
set forth above or to recover damages for the breach thereof but not the exercise of any other
remedy provided for in the Lease;
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(¢)  therights of the Debtor, but not to the exclusion of the Secured Party, (i) to
receive from the Lessee certificates and other documents (including legal opinions) and
information which the Lessee or a Guarantor is required to give or furnish to the Debtor
pursuant to the Lease, the Participation Agreement or any other Document and (ii) to inspect
the Units, all records relating thereto and other books and records of the Lessee or either
Guarantor;

® the right, to the exclusion of the Secured Party except during the continuance of
an Event of Default under this Security Agreement (i) to adjust Periodic Rental, Casualty Value,
Termination Value and EBO Price as provided in Section 3.03 of the Lease, subject to Section
3.04 thereof, (ii) to accept delivery of the Units under and pursuant to any Document (as
defined in the Participation Agreement), subject to the satisfaction of the conditions set forth in
the Participation Agreement and the Acquisition Agreement, and (jii) to exercise the rights of
the Debtor under Sections 7.08, 13.01 through 13.05 and 14.03 of the Lease, including to
determine Fair Market Value or Fair Market Rental under Section 13.05 of the Lease;

(g)  the right (to the exclusion of the Secured Party except during the continuance of
an Event of Default under this Security Agreement) but subject to Section 4.7 hereof, to elect to
purchase, pursuant to Section 7.12 of the Lease, Units subject to a Surplus Termination
pursuant to Section 7.06 of the Lease;

(h)  prior to the foreclosure of the lien of this Security Agreement, the right of the
Debtor, together with the Secured Party, to enter into, execute and deliver amendments,
modifications, notices, waivers or consents in respect of any of the provisions of the Assigned
Agreements; and

@) any rights of the Owner Participant or the Debtor as trustee and in its individual
capacity to demand, collect, sue for, or otherwise receive and enforce payment of the foregoing
amounts; provided, that such rights shall not include the exercise of any remedies under the
Lease other than the right to proceed by appropriate court action or actions, either at law or in
equity, to enforce performance by the Lessee of the applicable covenants of the Lease or to
recover damages for the breach thereof.

SECTION 2 COVENANTS AND WARRANTIES OF THE DEBTOR.

The Debtor covenants, warrants and agrees as follows:
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2.1.  Issuance of Notes by Series. Each Series of Notes created hereby and to be issued
hereunder shall be fully registered in the form of Exhibit A hereto. Such Notes shall be issued
hereunder pursuant hereto and the Participation Agreement. The applicable amortization schedule for
each Note is set forth in Schedule 2 attached to the Security Agreement Supplement related thereto.
The Series 1 Notes relate to Tranche 1 under the Lease; the Series 2 Notes relate to Tranche 2 under
the Lease; the Series 3 Notes relate to Tranche 3 under the Lease; and the Series 4 Notes relate to
Tranche 4 under the Lease.

22. Debtor's Duties. The Debtor covenants and agrees well and truly to perform, abide by
and to be governed and restricted by each and all of its covenants and agreements set forth in the
Participation Agreement, and in each and every supplement thereto or amendment thereof which may at
any time or from time to time be executed and delivered by the parties thereto or their successors and
assigns to the same extent as though each and all of said covenants and agreements were fully set out
herein and as though any amendment or supplement to the Participation Agreement were fully set out in
an amendment or supplement to this Security Agreement.

23.  Security Agreement Supplements. The Debtor agrees that if the closing conditions set
forth in the Participation Agreement are met for the Closing Date, on the Closing Date it will duly
execute and deliver a Security Agreement Supplement for each Tranche and related Lease Supplement
substantially in the form of Exhibit B hereto more fully describing the Units in such Tranche being
acquired pursuant to the Participation Agreement on the Closing Date and setting forth the amortization
schedules for the related Series of Notes to be purchased on the Closing Date.

24. Warranty of Title. The Debtor has the right, power and authority to grant a security
interest in the Collateral to the Secured Party for the uses and purposes herein set forth. Without
limiting the foregoing, there is no financing statement or other filed or recorded instrument in which the
Debtor is named and which the Debtor has signed, as debtor or mortgagor, now on file in any public
office covering any of the Collateral excepting the financing statements or other instruments filed or to
be filed in respect of and for the security interest provided for herein.

2.5. Further Assurances. The Debtor will, at no expense to the Secured Party, do, execute,
acknowledge and deliver all and every further acts, deeds, conveyances, transfers and assurances
necessary for the perfection of the security interest being herein provided for in the Collateral, whether
now owned or hereafter acquired. Without limiting the foregoing but in furtherance of the security
interest herein granted in the Rentals and other sums due and to become due under the Lease, the
Debtor covenants and agrees that it has notified the Lessee of the assignment hereunder and directed
the Lessee to make all payments of Rentals and other sums due and to become due under the Lease,
other than Excepted Rights in Collateral, directly to the Secured Party or as the Secured Party may
direct.
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2.6. After-Acquired Property. Any and all property described or referred to in the granting
clauses hereof which is hereafter acquired by the Debtor shall ipso facto, and without any further
conveyance, assignment or act on the part of the Debtor or the Secured Party, become and be subject
to the security interest herein granted as fully and completely as though specifically described herein, but
nothing in this Section 2.6 contained shall be deemed to modify or change the obligation of the Debtor
under Section 2.5 hereof.

2.7. Modifications of the Assi Agreements. Except to the extent expressly permitted
by Section 1.6 hereof or as otherwise set forth herein, the Debtor will not until the indebtedness hereby
secured has been fully paid and discharged:

(a)  declare a default or exercise the remedies of the Debtor in its capacity as lessor
under the Lease or terminate, modify or accept a surrender of, or offer or agree to any
termination, modification, waiver or surrender of, the Lease or by affirmative act consent to the
creation or existence of any security interest or other lien to secure the payment of indebtedness
upon the leasehold estate created by the Lease or any part thereof (other than the lien of this
Security Agreement); or

(b)  receive or collect any Periodic Rental, Casualty Value, Termination Value,
EBO Price or any amounts determined by reference to Make-Whole Amount under the Lease
prior to the date for payment thereof provided for by the Lease or assign, transfer or
hypothecate (other than to the Secured Party hereunder) any Periodic Rental, Casualty Value,
Termination Value EBO Price or any amounts determined by reference to Make-Whole
Amount then due or to accrue in the future under the Lease in respect of the Units; or

(©)  declare a default or exercise the remedies of the Debtor or the Owner
Participant under or in respect of the Guaranties, or terminate, modify or accept the surrender
of, or offer or agree to any termination, modification or surrender of the Guaranties or by
affirmative act consent to the creation or existence of any security interest or other lien to secure
the payment of indebtedness upon the interest of the Debtor or the Owner Participant arising
by, through, under or on account of the Guaranties; or

(d) sell, mortgage, transfer, assign or hypothecate (other than to the Secured Party
hereunder) its interest in the Units or any part thereof or in any other part or portion of the
Collateral, including, without limitation, any amount to be received by it from the use or
disposition of the Units.
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2.8. Power of Attorney in Respect of the Lease. Subject to the final paragraph of Section
5.2 and Section 5.3 hereof, the Debtor does hereby irrevocably constitute and appoint the Secured
Party its true and lawful attorney, with full power of substitution, for it and in its name, place and stead,
(a) to ask, demand, collect, receive, receipt for, sue for, compound and give acquittance for any and all
Periodic Rentals, Casualty Value, Termination Value, EBO Price, amounts determined with respect to
Make-Whole Amount, income and other sums which are assigned under Sections 1.1,1.2 and 1.3
hereof with full power to settle, adjust or compromise any claim thereunder as fully as the Debtor could
itself do, and to endorse the name of the Debtor on all commercial paper given in payment or in partial
payment thereof, and (b) during the continuance of any Default or Event of Default, in its discretion to
file any claim or take any other action or proceedings, either in its own name or in the name of the
Debtor or otherwise, which the Secured Party may deem necessary or appropriate to protect and
preserve the right, title and interest of the Secured Party in and to such Rentals and other sums and the
security intended to be afforded hereby.

29. Notice of Default. The Debtor further covenants and agrees that it will give the
Secured Party prompt written notice of any event or condition constituting an Event of Default under
the Lease if any officer who has familiarity with, or responsibility for, the transactions contemplated
hereunder, or any Vice President in the [Corporate Trust Administration Department] of the Debtor has
actual knowledge, or has received written notice, of such event or condition and is also aware that such
event or condition constitutes such an Event of Default.

SECTION 3 WW

3.1. Possession of Collateral. So long as this Security Agreement shall not have been
declared to be in default, the Debtor shall be suffered and permitted to remain in full possession,
enjoyment and control of the Units and to manage, operate and use the same and each part thereof with
the rights and franchises appertaining thereto, provided, always, that the possession, enjoyment, control
and use of the Units shall at all times be subject to the observance and performance of the terms of this
Security Agreement. It is expressly understood that the use and possession of the Units by the Lessee
or any permitted sublessee under and subject to the Lease shall not constitute a violation of this Section
3l

3.2. Release of Units - Casualty Occurrence. So long as no Event of Default referred to in
Section 10.01 of the Lease has occurred and is continuing to the knowledge of the Secured Party, the
Secured Party shall execute a release in respect of any Unit designated by the Lessee for settlement
pursuant to Section 7.01 of the Lease upon, but not before, receipt from the Lessee of written notice
designating the Unit in respect of which the Lease will terminate and (i) the receipt of (A) any Periodic
Rental in arrears accrued on the related Casualty Payment Date plus (B) the Casualty Value for such
Unit and an amount equal to the Make-Whole Amount with respect to each Casualty Occurrence
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described in clause (a), (b) or (g) of the definition thereof in Section 7.01 of the Lease plus (C) all other
amounts required to be paid to the Secured Party or the holders of the Notes in compliance with
Section 7.01 of the Lease or (ii) the transfer to the Debtor of a Replacement Unit pursuant to Section
7.01 of the Lease in compliance by the Lessee with the requirements of clauses (I) through (IV) of said
Section 7.01 with respect to such Replacement Unit.

33. Release of Units - Surplus Termination. So long as no Event of Default referred to in
Section 10.01 of the Lease has occurred and is continuing to the knowledge of the Secured Party, the

Secured Party shall execute a release in respect of any Units designated by the Lessee for settlement
pursuant to Sections 7.06 and 7.07 of the Lease upon, but not before, receipt from the Lessee of
written notice designating the Units in respect of which the Lease will terminate and receipt of (i) any
Periodic Rental payment due in arrears on the related Termination Date plus (ii) the Termination Value
and an amount equal to the Make-Whole Amount with respect to such Units plus (ii) all other amounts
required to be paid in compliance with Sections 7.07 and 7.09(a) of the Lease.

34. Release of Units - EBO Purchase Option. So long as no Event of Default referred to in
Section 10.01 of the Lease has occurred and is continuing to the knowledge of the Secured Party, the
Secured Party shall execute a release in respect of the Units designated by the Lessee for settlement
pursuant to Section 7.08 of the Lease upon, but not before, receipt from the Lessee of written notice
designating the Units in respect of which the Lease will terminate and receipt of (i) any Periodic Rental
payment due in arrears on the related EBO Date (as defined in the Lease) plus (ii) subject to
compliance with Section 7.12(b) of the Lease and Section 4.7 hereof, the EBO Price and an amount
equal to the Make-Whole Amount with respect to such Units plus (iii) all other amounts required to be
paid in compliance with Sections 7.08 and 7.09(b) of the Lease.

3.5. 1 f Units - Debtor's Option. So long as no Event of Default has occurred and is
continuing to the knowledge of the Secured Party, the Secured Party shall execute a release in respect
of the Units designated by the Debtor for settlement pursuant to Section 7.12(a) of the Lease upon, but
not before, receipt of (i) the Termination Value with respect to such Units plus (ii) receipt of any
Periodic Rental payment due in arrears on the related Termination Date plus (iii) an amount equal to the
Make-Whole Amount with respect to such Units.

3.6. Release of Units - Payment of Notes. The Secured Party shall execute a release in

respect of the Units in a Tranche related to a Lease Supplement in the event that no Notes of the Series
related thereto are then outstanding and the indebtedness evidenced thereby and hereby secured has
been fully paid and discharged.

3.7. Release of Units - Consent of Holders. In addition to releases pursuant to the
foregoing Sections 3.2, 3.3, 3.4, 3.5 and 3.6, the Debtor may sell or otherwise dispose of any Units
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then subject to the lien of this Security Agreement, and the Secured Party shall release its interest in the
same from the lien hereof, to the extent and on the terms and upon compliance with the conditions
provided for in any written consent given thereto at any time or from time to time by the holder or
holders of 100% of the principal amount of the Notes then outstanding.

3.8. Protection of Purchaser. No purchaser in good faith of property purporting to be
released hereunder shall be bound to ascertain the authority of the Secured Party to execute the
release, or to inquire as to any facts required by the provisions hereof for the exetcise of such authority;
nor shall any purchaser, in good faith, of any item or Unit of the Collateral be under obligation to
ascertain or inquire into the conditions upon which any such sale is hereby authorized.

SECTION 4 A LICATI F ASSIGNED RENTALS AND CERTA
MONEYS RECEIVED BY THE SECURED PARTY.

4.1.  Application of Rents and Other Payments. As more fully set forth in Section 1.2
hereof, the Debtor has hereby granted to the Secured Party a security interest in Periodic Rentals,

Casualty Value, Termination Value, EBO Price amounts determined by reference to Make-Whole
Amount, issues, profits, income and other sums due and to become due under the Lease in respect of
the Units as security for the Notes. So long as no Event of Default, as defined in Section 5 hereof, has
occurred and is continuing:

(@  The amounts from time to time received by the Secured Party which constitute
payment by the Lessee under the Lease of the installments of Periodic Rental under the Lease
shall be applied, first, to the payment of the installments of the principal and interest (and in each
case first to interest and then to principal) on the Notes which have matured or will mature on
or before the due date of the installments of Periodic Rental which are received by the Secured
Party, and, second, the balance, if any, of such amounts shall be paid to or upon the written
order of the Debtor.

(b)  The amounts from time to time received by the Secured Party which constitute
settlement by the Lessee with respect to a Casualty Occurrence or Surplus Termination (as
such terms are defined in the Lease) of a Unit pursuant to Section 7.01 or 7.06, 7.07 and
7.09(a) of the Lease shall be calculated on a Unit-by-Unit basis and applied by the Secured
Party as follows after applying amounts pursuant to Section 4.1(a): (i) first, with respect to a
Casualty Occurrence described in clause (), (b) or (g) of the definition thereof in Section 7.01
of the Lease, a Surplus Termination or a settlement by the Debtor pursuant to Section 7.12(a)
of the Lease, to the payment of the Make-Whole Amount payable pursuant to Section 4.3
hereof in connection therewith by the Debtor to the holders of the appropriate Notes; (ii)
second, an amount equal to the Loan Value (as hereinafter defined) of such Unit shall be
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applied to the prepayment of the principal of the Notes of the Series to which such Unit relates
so that each of the remaining installments of such Notes shall be reduced in the proportion that
the principal amount of the prepayment bears to the unpaid principal amount of such prepaid
Notes immediately prior to the prepayment; (iii) third, to the payment of all other sums due and
owing to the Secured Party or any of the holders of the Notes of any Series hereunder or under
the Lease or the Participation Agreement; and (iv) fourth, the balance, if any, of such amounts
shall promptly be released to or upon the written order of the Debtor.

The term "Loan Value" shall mean, in respect of any Unit, an amount equal to the product of
(A) a fraction, the numerator of which is an amount equal to the Purchase Price with respect to
the Unit for which settlement is then being made and the denominator of which is the aggregate
Purchase Price (including the Purchase Price of the Unit for which settlement is then being
made) for all Units (including Replacement Units for Units in such Tranche originally subjected
to the Lease by reason of the Lease Supplement executed on the Closing Date and relating to
the Unit in such Tranche for which settlement is then being made) then subject to the Lease by
reason of the original Lease Supplement executed on the Closing Date and relating to the Unit
in such Tranche for which settlement is then being made, times (B) the unpaid principal amount
of the Notes of the Series related to such Unit immediately prior to the prepayment.

(c)  The amounts from time to time received by the Secured Party which constitute
settlement by the Lessee with respect to an EBO Purchase Option (as such term is defined in
Section 7.08 of the Lease) of a Unit pursuant to Sections 7.08 and 7.09(b) of the Lease shall
be calculated on a Unit-by-Unit basis and applied by the Secured Party as follows after
applying amounts pursuant to Section 4.1(a): (i) first, to the extent an assumption does not
occur pursuant to Section 7.12(b) of the Lease and Section 4.7 hereof, to the payment of the
Make-Whole Amount payable pursuant to Section 4.3 hereof in connection with such EBO
Purchase Option to the holders of the appropriate Notes; (ii) second, an amount equal to the
Loan Value of such Unit shall be applied to the prepayment of the principal of the Notes of the
Series to which such Unit relates so that each of the remaining installments of such Notes shall
be reduced in the proportion that the principal amount of the prepayment bears to the unpaid
principal amount of such prepaid Notes immediately prior to the prepayment (and if an
assumption occurs pursuant to Section 7.12(b) of the Lease and Section 4.7 hereof, there shall
be deemed to be an application in accordance with the foregoing); (iii) third, to the payment of
all other sums due and owing to the Secured Party and the holders of the Notes hercunder and
under the Lease or under the Participation Agreement; and (iv) fourth, the balance, if any, of
such amount shall be released to or upon the written order of the Debtor.

(d)  The amounts, if any, received by the Secured Party from time to time which
constitute Supplemental Rental (as defined in the Lease) and for which no provision as to the

956535.7 92999 741C 98497332
]- 2 . Security Agreement (1999-B)



application thereof is otherwise made in this Section 4.1 shall be distributed by the Secured
Party to the person who is entitled thereto in accordance with the Documents.

(¢)  Any payments received or amounts realized by the Secured Party for which no
provision as to the application thereof is made herein or in any other Document shall be
distributed by the Secured Party to the Debtor for distribution pursuant to the Trust Agreement
(as defined in the Participation Agreement).

42. Default. If an Event of Default referred to in Section 5 has occurred and is continuing,
all amounts received by the Secured Party pursuant to Section 1.2 or 1.3 hereof (including pursuant to
Section 7.04 of the Lease) shall be applied in the manner provided for in Section 5 hereof in respect of
proceeds and avails of the Collateral. If an event which but for the passage of time or the giving of
notice, or both, would constitute an Event of Default as defined in Section 10.01 of the Lease other
than such an event relating solely to an Excepted Right in Collateral (a "Lease Default") has occurred
and is continuing, all amounts received by the Secured Party pursuant to Section 1.2 or 1.3 hereof shall
be held as part of the Collateral for a period not to exceed 180 days and shall (i) upon expiration of
such 180-day period, unless an Event of Default referred to in Section 5 hereof has occurred and is
continuing, in which case clause (ii) below shall apply, be applied in accordance with Section 4.1
hereof, or (ii) if an Event of Default referred to in Section 5 hereof has occurred and is continuing, be
applied in accordance with the first sentence of this Section 4.2. During such time that such amounts
are held as part of the Collateral, the Secured Party agrees to invest the amounts held in Permitted
Investments (as defined in Section 17.02 of the Lease) in a manner consistent with Section 17.02 of the
Lease.

4.3, tory Pr nts.

(a) On each Casualty Payment Date under Section 7.01 of the Lease the Debtor
shall prepay and apply, and there shall become due and payable, a principal amount on the
Series of Notes related to the Unit(s) suffering such Casualty Occurrence equal to the Loan
Value of the Unit(s) with respect to which the Lessee has elected to proceed under clause (i) of
Section 7.01 of the Lease, together with interest on the amount so to be prepaid accrued to the
date of prepayment and any Make-Whole Amount for Casualty Occurrences described in
clauses (a), (b) or (g) of the definition thereof in Section 7.01 of the Lease calculated as of the
business day immediately preceding the date of payment.

(b)  Inthe event of a termination of the Lease with respect to any Unit by the
Lessee in connection with a Surplus Termination pursuant to the provisions of Section 7.06,
7.07 or 7.12(a) of the Lease, on the Surplus Termination Date (as defined in the Lease) with
respect thereto, upon receipt by the Debtor of the applicable termination payment pursuant to
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Section 7.09(a) of the Lease, the Debtor shall prepay, and there shall become due and payable,
a principal amount of the Series of Notes related to such Unit equal to the Loan Value of such
Unit, together with all accrued and unpaid interest on the amount so to be prepaid to the date of
prepayment, and any Make-Whole Amount relating to the principal amount of such Series of
Notes being so prepaid calculated as of the business day immediately preceding the date of

prepayment.

"Make-Whole Amount" shall mean the excess, if any, of (a) the aggregate present value as of
the date of such prepayment of each dollar of principal and the amount of interest (exclusive of
interest accrued to the date of prepayment) in respect of the Notes of the Series being prepaid
or paid that would have been payable in respect of such dollar if such prepayment had not been
made, determined by discounting such amounts at the Reinvestment Rate (as hereinafter
defined) from the respective dates on which they would have been payable, over (b) 100% of
the outstanding principal amount of the Notes of such Series which are to be prepaid at the date
such Notes are to be prepaid. If the applicable Reinvestment Rate at the time of determination
of the Make-Whole Amount is equal to or higher than the applicable Debt Rate, the Make-
Whole Amount for any payment or prepayment of Notes is zero. For purposes of any
determination of the Make-Whole Amount:

"Reinvestment Rate" shall mean at any time with respect to the Notes of the series being
prepaid, the sum of .50%, plus (a) the yields reported, as of 10:00 a.m. (New York City time)
on the second business day prior to the date of determination of the Make-Whole Amount with
respect to such Notes, on the applicable "PX" page of the Bloomberg Financial Market
Service's Screen (or such other page as may replace the applicable PX page of the Bloomberg
Financial Market Service's Screen) for actively traded U.S. Treasury Securities having a
maturity equal to the Weighted Average Life to Maturity of the principal of such Notes, or (b)
only in the event such screen is not available, the arithmetic mean of the yields under the
respective headings "This Week" and "Last Week" published in the Statistical Release under the
caption "Treasury Constant Maturities" for the maturity (rounded to the nearest month)
corresponding to the Weighted Average Life to Maturity (as hereinafter defined) of the
principal of the Notes of such series then being prepaid. If no maturity exactly corresponds to
such Weighted Average Life to Maturity, yields for the two published maturities most closely
corresponding to such Weighted Average Life to Maturity shall be calculated pursuant to the
applicabl